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SHARE PURCHASE AGREEMENT 
 
 
 

THIS AGREEMENT is dated for reference as of this 17th day of December, 2004 
 
BETWEEN:  AMERICAN UNITED GOLD CORPORATION, a company incorporated 

under the laws of Nevada with an address at Suite 900, 555 Burrard Street, 
Vancouver, BC V7X 1M8 

(hereinafter referred to as “AMUG”) 
 

AND: ANDERSON GOLD (CHINA) INC., a company incorporated under the laws of 
British Columbia, with an address at Suite 900, 555 Burrard Street, Vancouver, 
BC V7X 1M8 

 
(hereinafter referred to as “AGCI”) 

 
AND: ANDERSON GOLD TRUST, a trust organized under the laws of British 

Columbia with an address at Suite 900, 555 Burrard Street, Vancouver, BC V7X 
1M8 

 
(hereinafter referred to as “Anderson Trust”) 

 
 

AND: ROCKY TRUST, a trust organized under the laws of British Columbia with an 
address at Suite 900, 555 Burrard Street, Vancouver, BC V7X 1M8 

 
(hereinafter referred to as “Rocky Trust”) 

 
AND: GRIFFITH TRUST, a trust organized under the laws of British Columbia with 

an address at Suite 900, 555 Burrard Street, Vancouver, BC V7X 1M8 
 

(Hereinafter referred to as “Griffith Trust”) 
 
WHEREAS: 
 
A. AGCI has entered into a co-operative joint venture with Guizhou Gold Corporation, a 

copy of which is attached hereto as Schedule “A” (the “Guizhou JV Agreement”);  
 
B. The Guizhou JV Agreement  provides AGCI with certain rights to conduct gold 

exploration, development and mining activities on the Daguan Exploration Property, 
Wangmo County, Guizhou Province of China (herein called the “Daguan Project”), as 
more particularly described in Schedule “B” attached hereto; 

 
C. Anderson Trust, Rocky Trust, and Griffith Trust (hereinafter collectively referred to as 

the “Shareholders”) are the registered and beneficial owners of 100% of the issued and 
outstanding shares of AGCI (the “AGCI Shares”); and 

 
D. AMUG is desirous of acquiring the AGCI Shares subject to and on the terms provided in 

this Agreement. 
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NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises 
and of the mutual covenants, conditions and agreements hereinafter set forth, the parties hereto 
covenant and agree as follows: 
 
1. OPTION TO PURCHASE AGCI SHARES 
 
1.1 Subject to the terms of this Agreement, the Shareholders hereby grant to AMUG the sole, 
exclusive and irrevocable right and option to purchase (the “Option”) the AGCI Shares, free and 
clear of all charges, encumbrances and claims.  Pending exercise of the Option in whole or in part 
in accordance with the provisions of this Agreement, the Shareholders will deposit the certificates 
representing the AGCI Shares in transferable form, and in the denominations required for each 
partial exercise described in subsection 1.2 herein, in trust with an escrow agent agreed to by 
AGCI and AMUG, and will direct such escrow agent to release the AGCI Shares to AMUG upon 
each partial exercise of the Option hereunder.  The parties agree to enter into an escrow 
agreement with the escrow agent for such purposes. 
 
1.2 AMUG may exercise the Option in full or in part by incurring expenditures of up to 
$1,780,000 in connection with the Daguan Project, paying to AGCI up to $230,000, and issuing 
to the Shareholders 10,000,000 shares on the common stock (as presently constituted) of AMUG 
as fully paid and non-assessable (the “AMUG Shares”) in accordance with the schedule set forth 
in subsections 1.2(a) through 1.2(d) herein.  Any payments or expenditures made pursuant to the 
requirements of sections 1.2 (a), (b), (c), and (d) below in excess of the amounts prescribed shall 
be accrued in favour of the amount required by the stage(s) following. The AMUG Shares will be 
issued forthwith by AMUG in the names of each of the Shareholders and pro-rata to the number 
of AGCI Shares held by each Shareholder as at the effective date of this Agreement, and placed 
in escrow with an escrow agent agreed to by AGCI and AMUG and released from escrow to the 
Shareholders upon AMUG providing notice to the escrow agent of each partial exercise of the 
Option by AMUG in accordance with subsections 1.2(a) through 1.2(d) herein.  Any AMUG 
Shares not released from escrow upon the termination of this Agreement or the expiry of the 
Option, will be returned to the treasury of AMUG. 
 

 
 
(a) Following the execution of this Agreement and before March 31, 2005, AMUG may 

exercise the Option as to 25% of the AGCI Shares by causing to be carried out the Stage 
1 mining acquisition, in respect of the Daguan Project described Schedule “C” hereof or 
such other initial work program as shall be recommended by a qualified engineer or 
geologist acceptable to the parties hereto (the “Stage 1 Program”) and expending in 
connection therewith the total sum of $100,000; 

 
(b) Provided that AMUG has previously exercised the Option as set out in subsection 2(a) 

hereof, AMUG may exercise the Option as to a further 25% of the AGCI Shares 
following the completion of the Stage 1 Program and before June 30, 2005 by: 

 
(i)  making a payment to AGCI of $80,000 and upon the release of 2,000,000 

AMUG Shares from escrow to the Shareholders in proportion to their share 
interest of AGCI; and 

 
(ii)  causing to be carried out the Stage 2 mining exploration and/or development 

work in respect of the Daguan Project described in Schedule “C” hereof or such 
other secondary work program as shall be recommended by a qualified engineer 
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or geologist acceptable to the parties hereto (the “Stage 2 Program”) and 
expending in connection therewith the total sum of $200,000. 

 
(c) Provided that AMUG has previously exercised the Option as set out in paragraph 2(b) 

hereof, AMUG may exercise the Option as to a further 25% of the AGCI Shares 
following the completion of the Stage 2 Program before March 31, 2009 by: 

 
(i)  and before March 31, 2006 releasing a further 4,000,000 AMUG Shares to the 

Shareholders in proportion to their share interest of AGCI; and 
 

(ii)  causing to be carried out the Phase II mining acquisition, exploration, and/or 
development work in respect of the Daguan Project described in Schedule “C” 
hereof or such other continuing work program as shall be recommended by a 
qualified engineer or geologist acceptable to the parties hereto (the “Stage 3 
Program”) and expending in the connection therewith the total sum of $600,000 
to be spent no less than $200,000 per year between the first anniversary and the 
third anniversary of the signing of this agreement. 

 
(d) Provided that AMUG has previously exercised the Option as set out in paragraph 2(c) 

hereof, AMUG may exercise the Option as to the final 25% of the AGCI Shares 
following the completion of the Stage 3 Program and before the fourth anniversary of the 
establishment of the Joint Venture Company: 

 
(i)  Making a payment of $150,000 to AGCI and releasing a further 4,000,000 

AMUG Shares to the Shareholders in proportion to their share interest of AGCI; 
and 

 
(ii)  causing to be carried out the Stage 4 mining acquisition, exploration and/or 

development work in respect of the Daguan Project described in Schedule “C” 
hereof or such other continuing work program as shall be recommended by a 
qualified engineer or geologist acceptable to the parties hereto (the “Stage 4 
Program”) and expending in connection therewith the total sum of $880,000.  

 
1.3 Upon each partial exercise of the Option as provided in subsection 1.2 hereof (each an 
“Exercise”), AMUG will acquire 100% of all right, title and interest in and to the AGCI Shares 
acquired on each such partial exercise, such AGCI Shares to be free and clear of all charges, 
encumbrances and claims. 
 
1.4 Should a partial exercise of the Option as provided in subsection 1.2 not be made on the 
due date thereof, then subject to any extension of such due date agreed to between the parties in 
writing, the Option, or the balance of the Option remaining unexercised, shall be deemed to have 
expired and this Agreement shall terminate, subject to any provisions hereof that survive 
termination.    
 
1.5 It is expressly understood and agreed that this Agreement is an option only and the doing 
of any act or the making of any payment by AMUG shall not obligate AMUG to do any further 
acts or make any further payments. 
 
1.6 Each issuance of AMUG Shares referred to in subsection 1.2 hereof shall be subject to 
receipt by AMUG of any necessary approvals (including the acceptance for filing, if required, of 
a satisfactory report on the results of the exploration or development work carried out in respect 
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of the Project) of the regulatory authorities having jurisdiction over the issuance shares of 
AMUG. 
 
 
2. REPRESENTATIONS AND WARRANTIES 
 
2.1 Representations and Warranties of the Shareholders.  Each of the Shareholders jointly 
and severally represents, warrants and covenants to AMUG that:   
 

(a) Right to Sell - with respect to the AGCI Shares held by such Shareholder, that it 
is the sole registered and beneficial owner of the AGCI Shares held by it, free 
and clear of all liens, charges, pledges, security interests, demands, adverse 
claims, rights, or other encumbrances whatsoever, and no person, firm or 
corporation other than AMUG now or until the Option is exercised in full or this 
Agreement is terminated will have any right, option, agreement or arrangement 
capable of becoming an agreement for the acquisition of any of the AGCI Shares 
held by it or any interest therein. 

 
(b) Due Authorization - the Shareholder has all necessary power, authority and 

capacity to enter into this Agreement and to perform the obligations hereunder. 
 
(c) Valid and Binding Obligation. -  this Agreement when executed will constitute 

the legal, valid, and binding obligation of the Shareholder, enforceable against 
the Shareholder in accordance with its terms. 

 
(d) No Violation -  it is not a party to, bound by or subject to any indenture, 

mortgage, lease, agreement, instrument, charter or by-law provision, statute, 
regulation, order, judgment, decree or law which would be violated, contravened 
or breached by, or under which any default would occur as a result of the 
execution and delivery by the Shareholder of this Agreement or the performance 
by the Shareholder of any of the terms hereof. 

 
(e) Guizhou Joint Venture – AGCI has entered into an co-operative joint venture 

called “Anderson Gold Limited” with Guizhou Gold Corporation and under the 
term of the joint venture agreement AGCI is in good standing; 

 
(f) Ownership of Assets - the assets of Anderson Gold Limited include the 

Exploration License for the Daguan Property as indicated in Schedule “B" which 
Exploration License is valid and in good standing as at the date hereof; 

 
(g) Legal Advice -  the Shareholder has either sought legal counsel for purposes of 

review and advice concerning this Agreement or has intentionally waived such 
legal counsel and is not relying on legal counsel for either AMUG or AGCI in 
entering into this Agreement. 

 
(h) Litigation and Claims - there is no suit, action, litigation, investigation, or 

administrative, governmental, arbitration or other proceeding, including without 
limitation, appeals and applications for review, in progress, or to the best 
knowledge and belief of the Shareholder, pending or threatened against or 
relating to the Shareholder or AGCI, or affecting the respective properties or 
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business, or affecting the right of such Shareholder or AGCI to enter into this 
Agreement or perform Shareholder’s or AGCI’s obligations hereunder. 

 
(i)  Residency - it is not organized under the laws of the United States, and that no 

trustee of the Shareholder is a resident of the United States and that no trustee of 
the shareholder will be a resident of the United States at the time any of the 
AMUG Shares are issued to the Shareholder, and that no trustee of the 
Shareholder was in the United States at the time this Agreement was signed, and 
that it is not otherwise a U.S. Person as defined in Regulation S promulgated 
under the U.S. Securities Act of 1933 (the “33 Act”). 

 
(j)  U.S. Restrictions on Resale.  it is aware and agrees that the AMUG Shares must 

be held indefinitely unless registered under the U.S. Securities Act of 1933 (the 
“Securities Act”) or unless an exemption from such registration is available.  The 
Shareholder is aware that there are restrictions and limitations on the ability to 
resell the AMUG Shares into the United States or to a U.S. person or entity 
pursuant to the provisions of Regulation S promulgated under the 33 Act.  In 
addition, the Shareholder is aware of the provisions of Rule 144 promulgated 
under the 33 Act (“Rule 144”) which have the effect of permitting limited resales 
in the U.S. of the AMUG Shares subject to the satisfaction of certain conditions, 
including, among other things, the existence of a public market for the shares of 
common stock of AMUG, the availability of certain current public information 
about AMUG, the resale occurring not less than one year after a party has 
purchased and paid for the security to be sold, the sale being effected through a 
“broker’s transaction” or in transactions directly with a “market maker” and the 
number of shares being sold during any three-month period not exceeding 
specified limitations; 

 
(k) Canadian Restrictions on Resale.  it is aware and agrees that if the Shareholders 

is subject to the securities laws of Canada, the AMUG Shares will be subject to 
restrictions on resale pursuant to Canadian provincial securities laws and the 
Shareholder agrees to comply with such resale restrictions; 

 
 
(l)  Share Certificate Legends.  it is aware and agrees that the certificate evidencing 

the AMUG Shares may bear one or more legends in substantially the following 
form, as well as any other legend required by the laws of any applicable 
jurisdiction, and that AMUG need not record a transfer of the AMUG Shares, 
unless the conditions specified in any applicable legends are satisfied: 

 
THE SECURITIES REPRESENTED HEREBY HAVE NOT 
BEEN AND WILL NOT BE REGISTERED UNDER THE 
UNITED STATES SECURITIES ACT OF 1933, AS 
AMENDED (THE “1933 ACT”).  THESE SECURITIES MAY 
BE OFFERED, SOLD, PLEDGED OR OTHERWISE 
TRANSFERRED ONLY (A) TO THE COMPANY, (B) 
OUTSIDE THE UNITED STATES IN COMPLIANCE WITH 
REGULATION S UNDER THE 1933 ACT, (C) IN 
COMPLIANCE WITH THE EXEMPTION FROM THE 
REGISTRATION REQUIREMENTS UNDER THE 1933 ACT 
PROVIDED BY RULE 144 THEREUNDER, IF AVAILABLE, 
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AND IN ACCORDANCE WITH APPLICABLE STATE 
SECURITIES LAWS, OR (D) IN A TRANSACTION THAT 
DOES NOT REQUIRE REGISTRATION UNDER THE 1933 
ACT OR ANY APPLICABLE STATE LAWS AND 
REGULATIONS GOVERNING THE OFFER AND SALE OF 
SECURITIES, AND WITH RESPECT TO SUBPARAGRAPHS 
(B), (C) AND (D) HEREOF, THE HOLDER HAS, PRIOR TO 
SUCH SALE, FURNISHED TO THE COMPANY AN 
OPINION OF COUNSEL OR OTHER EVIDENCE OF 
EXEMPTION, IN EITHER CASE REASONABLY 
SATISFACTORY TO THE COMPANY.  

 
(m) Information on Transaction.  it has had an opportunity to discuss the transactions 

contemplated in this Agreement, and the current and proposed business, 
management and financial affairs with AMUG’s management, which questions 
were answered to the such Shareholder’s satisfaction. The Shareholder has been 
furnished with or has had access to such information as a sophisticated investor 
would customarily require to evaluate the merits and risks of the proposed 
investment together with such additional information as is necessary to verify the 
accuracy of the information supplied. The Shareholder represents and 
acknowledges that it has been solely responsible for its own due-diligence 
investigation of AMUG and its management and current and proposed business, 
for its own analysis of the merits and risks of this investment, and for its own 
analysis of the terms of the investment, and that in taking any action or 
performing any role relative to the proposed investment, it has acted solely in its 
own interest, and that neither it nor any of its agents or employees has acted as an 
agent, employee, partner or fiduciary of any other person, or as an agent of  
Bloorcom, or as an issuer, underwriter, broker, dealer or investment advisor 
relative to this investment. 

 
 

(n) Reliance.  it hereby expressly acknowledges that AMUG is relying upon the 
covenants, representations and warranties of the Shareholder contained in this 
Agreement in connection with the issuance of the AMUG Shares. 

 
2.2 Representations and Warranties of AGCI.  AGCI represents, warrants and covenants to 
AMUG that:   
 

(a) Due Authorization - it has all necessary corporate power, authority and capacity 
to enter into this Agreement and the agreements and other instruments 
contemplated herein and to perform its respective obligations hereunder. This 
Agreement when executed constitutes, and on the date of each Exercise will 
constitute legal, valid and binding obligations of AGCI, enforceable against 
AGCI in accordance with its terms; 

 
(b) Organization and Good Standing - it is a corporation, duly organized, validly 

existing, and in good standing under the laws of British Columbia, Canada.  
 

(c) Assets and Liabilities - it has no material assets or liabilities (whether accrued, 
determinable, absolute, contingent or otherwise), other than those disclosed to 
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AMUG in writing, including those disclosed in the financial statements of AGCI 
where presented to AMUG; 

 
(d) Litigation and Claims - there is no suit, action, litigation, labor grievance or 

complaint, investigation, or administrative, governmental, arbitration or other 
proceeding, in progress, or to the best knowledge and belief of the AGCI pending 
or threatened against or relating to AGCI, or affecting its respective properties, or 
affecting the rights of AMUG in entering into this Agreement or performing its 
obligations hereunder; 

 
(e) Guizhou Joint Venture – it has entered into an co-operative joint venture called 

“Anderson Gold Limited” with Guizhou Gold Corporation and under the terms 
of the joint venture agreement AGCI is in good standing; 

 
(e) Ownership of Assets - the assets of Anderson Gold Limited include the 

Exploration License for the Daguan Property as indicated in Schedule “B" which 
Exploration License is valid and in good standing as at the date hereof; 

 
(f) Conflicts - the entering into and performance of this Agreement and the 

agreements and other instruments contemplated herein will not: 
 

(a) contravene, conflict with, or result in a violation of (i) any provision of 
the organizational documents of AGCI, including but not limited to its 
articles and bylaws, or (ii) any resolution adopted by the directors or 
shareholders of AGCI; 

 
(b) contravene, conflict with, or result in a violation of any legal 

requirement, applicable law or any order to which AGCI, or any of the 
its assets, may be subject; 

 
(c) contravene, conflict with, or result in a violation of any of the terms or 

requirements of any governmental authorization that is held by the AGCI 
or that otherwise relates to the business of, or any of the assets owned or 
used by AGCI; 

 
(d) contravene, conflict with, or result in a violation or breach of any 

provision of any contract, instrument or third party agreement to which 
AGCI may be a party, or by which any of its assets may be subject, or 
give any person the right to declare a default or exercise any remedy 
under, or to accelerate the maturity or performance of, or to cancel, 
terminate, or modify, any applicable contract; or result in the imposition 
or creation of any encumbrance upon or with respect to any of the assets 
owned or used by AGCI; 

 
 
2.3 Representations and Warranties of AMUG.  AMUG represents, warrants and covenants 
to AGCI and the Shareholders that:   
 

(a) Due Authorization.  it has all necessary corporate power, authority and capacity 
to enter into this Agreement and the agreements and other instruments 
contemplated herein and to perform its respective obligations hereunder. This 
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Agreement when executed constitutes, and on the date of each Exercise will 
constitute legal, valid and binding obligations of AMUG, enforceable against 
AMUG in accordance with its terms. 

 
(b) Organization and Good Standing. it is a corporation, duly organized, validly 

existing, and in good standing under the laws of Nevada.  
 

(c) Disclosure.  Documents, including quarterly and annual reports, filed with the 
SEC by AMUG and available for viewing on the SEC’s EDGAR website are 
truthfully and accurately disclose the affairs of AMUG as at the dates of such 
documents. 

 
2.4 Reliance on Representations and Warranties. The representations and warranties 
hereinbefore set out are conditions on which the parties have relied in entering into this Agreement, 
are to be construed as both conditions and warranties and shall, regardless of any investigation which 
may have been made by or on behalf of any party as to the accuracy of such representations and 
warranties, survive the closing of the transactions contemplated hereby and the exercise of any or all 
of the Option hereunder and each of the parties will indemnify and save the other harmless from all 
loss, damage, costs, actions and suits arising out of or in connection with any breach of any 
representation or warranty contained in this Agreement. 
 
3.0 COVENANTS 

 
3.1 Covenants of AGCI and the Shareholders.  AGCI covenants and agrees to do the 
following: 

(a) Conduct Business in Ordinary Course.  Except as otherwise contemplated or 
permitted by this Agreement, the Shareholders shall cause AGCI to, and AGCI 
will,  during the period from the date of this Agreement until the Option is 
exercised in full or this Agreement is terminated, conduct its business in the 
ordinary and usual course and to the best of its commercial ability comply with 
the terms of the Guizhou JV Agreement. 

 
(b) Investigations.  AGCI shall permit AMUG and its employees, agents, counsel 

and accountants or other representatives, between the date hereof and until the 
Option is exercised in full or this Agreement is terminated to have free and 
unrestricted access to all the books, accounts, records and other data of AGCI 
(including, without limitation, the organizational documents, corporate, 
accounting and tax records, agreements, title documentation, surveys, minute 
books, share certificate books, tax returns and related correspondence, and 
financial statements of AGCI) and to the properties and assets of the AGCI. 

 
(c) Correctness of Representations and Warranties.  The Shareholders and AGCI 

shall cause each of their respective covenants, representations and warranties 
contained herein to remain true and correct until the Option is exercised in full or 
this Agreement is terminated. 

 
(d) Board Approval. AGCI shall obtain the adoption and approval of this Agreement 

and the transactions contemplated thereby from its board of directors or as 
otherwise required by the laws of its jurisdic tion of organization. 
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(e) Transfer of Shares.  AGCI will on each Exercise forthwith record the transfer of 
the AGCI Shares to AMUG on its register of shareholders. 

 
3.2 Covenants of AMUG.  AMUG covenants and agrees to do the following: 

 
(a) Correctness of Representations and Warranties.  AMUG shall cause each of its 

covenants, representations and warranties contained herein to remain true and 
correct until the Option is exercised in full or this Agreement is terminated. 

 
(b) Board Approval. AMUG shall obtain the adoption and approval of this 

Agreement and the transactions contemplated thereby from its board of directors 
or as otherwise required by the laws of its jurisdiction of organization. 

 
4.  ADDITIONAL PROVISIONS 
 
4.1 AMUG agrees that Anderson Gold Corporation (“AGC”) shall be engaged as a key 
consultant (the “Operations Consultant”) for the Project and the parties shall negotiate in good 
faith a consulting contract covering AGC’s role as Operating Consultant of the Project taking into 
consideration, in the determination of remuneration and other terms, prevailing industry standards 
for such work; and the said consulting agreement shall be set out in a written agreement as the 
parties shall mutually approve. 
 
4.2 Pending the exercise by AMUG of the Option in full or termination of this Agreement, 
the Shareholders will grant to AMUG a proxy or proxies as necessary to enable the voting by 
AMUG of all of the AGCI Shares at  general or special meetings of the shareholders, and agrees 
not to revoke such proxy or proxies. 
 
4.3 AMUG shall be entitled to appoint five directors to the board of directors of AGCI 
pending the exercise of the Option in full or the earlier termination of this Agreement or the 
failure of AMUG to complete any partial exercise of the Option described in subsection 1.2 
herein. 
 
4.4 AMUG will have the first right of refusal to acquire up to a 50% interest in the rights to 
the remaining properties in Anderson Gold Limited Joint Venture Company if AGC does not pay 
its financial obligations to the Joint Venture Company in the times prescribed for such payments 
under the joint venture agreement.  AMUG shall acquire the aforesaid 50% interest by issuing 
600,000 shares of AMUG to AGC and assuming any balance of payments as required to satisfy 
the requirements of AGC under the Guizhou JV Agreement. The assignment of the rights to the 
properties and the financial obligations of each party shall be provided by separate agreement 
entered into as soon as is practicable following the execution of this Agreement. 
 
4.5 Until the termination of this Agreement, the Shareholders jointly and severally agree that 
they will not grant to any third party, nor seek, offer to sell, enter into any discussions or 
negotiations or otherwise enter into any transaction in furtherance of,  any option, license, right or 
other entitlement to or interest in the Daguan Project. 
 
4.6 Should AMUG exercise the Option partially to acquire less than 100% of the AGCI 
Shares, then on termination of this Agreement or on notice by AMUG that it will not exercise any 
further part of the Option, the Shareholders and AGCI agree to enter into a shareholders’ 
agreement setting forth the respective rights and obligations as among them and providing for, 
among other items typically included in a shareholders’ agreement, the election of directors, pre-



AMUG__AGCI_Agreement__February_8[1]  Page 10 of 12 

emptive rights on sale of shares, further dealings by AGCI with its assets, including the Daguan 
Project, and financial contributions to such further dealings.  The parties agree to act in good faith 
in negotiating and executing such shareholders’ agreement.   
 
 
4.7 If at any time AMUG fails to perform any obligation required to be performed hereunder, 
Shareholders must, before taking any action to terminate this Agreement, give 120 days prior 
notice of default to AMUG containing particulars of the obligation which AMUG has not 
performed and Shareholders shall be entitled to terminate this Agreement only if AMUG has not, 
within 30 days following delivery of such notice of default, cured such default of commenced 
proceedings to cure such default by appropriate payment or performance (AMUG hereby 
agreeing that should it so commence to cure any default it will prosecute the same to completion 
without undue delay). 
 
4.8 If AMUG is at any time prevented or delayed in complying with any provision of this 
Agreement by reason of events beyond AMUG’s reasonable control, excluding want of funds but 
including, the time limited for the performance by AMUG of its obligations hereunder shall be 
extended by a period of time equal in length to the period of each such prevention or delay. 
 
5.0  GENERAL 
 
5.1 This Agreement and any disputes in connection herewith shall be governed by, and 
construed and enforced in accordance with, the laws of the Province of British Columbia, 
Canada. 
 
5.2 Each of the Shareholders and AGCI hereby acknowledges and agrees that they have had 
the opportunity to obtain independent legal advice respecting this Agreement and the transactions 
contemplated herein and that they are in now way relying on legal counsel for AMUG in 
connection with their execution of this Agreement. 
 
5.3 This Agreement embodies the entire agreement and understanding among the parties 
hereto and supersedes all prior agreements and undertakings, whether oral or written, relative to 
the subject matter hereof. 
 
5.4 The recitals set out at the beginning of this Agreement form part of this Agreement. 
 
5.5 All dollar references in this Agreement shall denote the lawful currency of the United 
States. 
 
5.6 The headings of the sections of this Agreement are for convenience only and do not form 
a part of this Agreement. They are not intended to affect the construction of anything herein 
contained or govern the rights and liabilities of the parties. 
 
5.7 Any notice required or permitted to be given under this Agreement shall be in writing and 
delivered by registered mail, facsimile transmission, courier or by hand, in each case addressed to 
the intended recipient at the address set out on the first page of this Agreement.  Any notice 
delivered by registered mail, courier or hand will be deemed to have been given on the day it was 
received.  Any notice given by facsimile transmission will be deemed to have been given upon 
confirmation by telephone of receipt.  Any party may give notice in writing of any change of its 
address.  The address provided in said notice will thereafter be deemed to be the address of the 
party for the giving of notice hereunder. 
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5.8 This Agreement shall enure to the benefit of and be binding upon the parties hereto and 
their respective successors, permitted assigns, heirs, administrators and legal representatives. 
 
5.9 Upon the written request of any of the parties, the other parties agree to furnish such 
additional further assurances or documents as may be reasonably necessary to carry out the intent, 
purposes and terms of this Agreement. 
 
5.10 This Agreement may only be changed by an agreement in writing, duly executed by the 
party or parties against which enforcement, waiver, change, modification or discharge is sought. 
 
5.11 If any one or more of the provisions contained herein should be held to be invalid, 
unenforceable or illegal in any respect in any jurisdiction, the validity, legality and enforceability 
of such provision shall not in any way be affected or impaired thereby in any other jurisdiction 
and the validity, legality and enforceability of the remaining provisions contained herein shall not 
in any way be affected or impaired thereby. 
 
5.12 Words used herein importing the singular number only shall include the plural, and 
vice-versa, and words importing the masculine gender shall include the feminine and neuter 
genders, and vice-versa, and words importing persons shall include firms and corporations. 
 
5.13 Waiver of any provisions herein by any party hereto shall not be construed as a waiver of 
any other provisions or terms of this Agreement. 
 
5.14 Each party shall pay its own expenses, fees, and costs incurred in the preparation and 
performance of this Agreement. 
 
5.15 No Party may assign either this Agreement or any of its rights, interests, or obligations 
contained in this Agreement without the prior written approval of the other Parties. 
 
5.16 This Agreement may be executed in counterparts which may be delivered by facsimile. 
Each executed counterpart shall be deemed to be an original and all such counterparts when read 
together constitute one and the same instrument. 
 
5.17 If any question, difference or dispute shall arise between the parties in respect of any 
matter arising under this Agreement, the same shall be submitted to arbitration for determination 
by a single arbitrator and in accordance with the provisions of the British Columbia Commercial 
Arbitration Act (the “Act”). 
 
IN WITNESS WHEREOF this Agreement was executed by the parties hereto as of the day and 
year first above written. 
 
 
AMERICAN UNITED GOLD CORPORATION  
 
  
  
(Authorized Signatory)   
  
  
Print Name and Title   
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ANDERSON GOLD (CHINA) INC.  
 
  
  
(Authorized Signatory)   
  
  
Print Name and Title   
 
 
 
 
 
ANDERSON GOLD TRUST  
 
  
  
(Authorized Signatory)   
  
  
Print Name and Title   
 
  
 
ROCKY TRUST  
 
  
  
(Authorized Signatory)   
  
  
Print Name and Title   
 
  
 
GRIFFITH TRUST  
  
 
  
(Authorized Signatory)   
  
  
Print Name and Title  







































































 
 
 
 
 
 

SCHEDULE 
“B” 

 
 

Daguan Exploration Property, 
Wangmo County, Guizhou Province 

of China 
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Property Description and Location: Daguan Exploration Property, Wangmo 
County, Guizhou Province of China 

 
The mineral license that makes up the “The Daguan Exploration Property” covers 
approximately 19 square kilometers located in Wangmo County, Guizhou 
Province of China (figure 1).  
 
The property is locate in the Dian-Qian-Gui metallogenic province in Guizhou 
Province, China. The property is held under in a joint venture company in which 
the two partners are Anderson Gold Corporation (AGC) and the Guizhou Gold 
Corporation (GGC). 

 
 
The exploration license is currently owned by GCC. The co-ordinates of the 
property’s corners are listed along with the area and the in Table 1. 
 
 

Table 1. Property Locations 
 
Property Name Area Longitude Latitude 

Daguan 19 km2 1060 15’ 00” 250 10’ 00” 
  1060 15’ 00’ 250 08’ 15” 
  1060 11’ 30” 250 08’ 15” 
  1060 11’ 30” 250 10’ 00” 
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Item 7: Accessibility, Climate, Local Resources, Infrastructure and 
Physiography 
 
The Daguan Exploration Property is within 1 to 2 hours drive of the city of 
Wangmo which is located in Guizhou province, People’s Republic of China 
(Figures 1, 2). Wangmo is approximately 200 km south of the Guizhou state 
capital city of Guiyang. The Daguan Exploration Property is accessible by gravel 
roads from Wangmo. Since the terrain is mountainous and the roads are what we 
would consider secondary at best, travel should be done with extreme caution is 
necessary when traveling these roads. Most roads have no barriers and 
extremely steep drop offs of up to 400 meters are common.   
 
Daguan is located 21 km (approx 40 minutes) east of Wangmo on a secondary 
road and then approximately 5 km north on a tertiary road to the center of the 
property.  
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DAGUAN LICENSE 
 












































